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accordance with constmction plans prepared by Holden Engineering & Surveying, Inc., 

and which have been approved by Lakeland. 

5. and Muintenance oflnfrastnJCture. Following Lakeland's approval 

of the completed Infrastructure, Maple Hill shall grant Lakeland an easement for the 

Infrastructure and Lakeland shall then own and maintain the service pipes, lines, force 

mains, manholes, pumps, and other Infrastructure running from between the manholes 

and water mains in the parking lots and under the private roads on the Project and thence 

mnning to land known as Briarcrest' Estates, including all water and sewer pipes, lines, 

manholes, mains, and other Infrastructure located under the private roads serving the 

Project, but excluding individual building service lines. Maple Hill shall own and 

maintain the individual service feeder pipes and lines miming from the manholes and 

water mains in the parking lots into the housing units. 

6. Inspection Fees, Constmction Requirements. Maple Hill shall pay Lakeland 

its expenses to monitor and inspect the construction of the lnfrasbucture at a rate of 

$40.00 per hour. Maple Hill will give reasonable advance notice of required inspection, 

in accordance with an illb'Pection schedule reasonably acceptable to Lakeland and Maple 

Hill. Maple Hill is responsible for obtaining sewer connection permits and a separate 

construction inspection agreement with Laconia Department of Public Works for 

inspection of the sewer installation. The parties shall coordinate the constmction and 

inspection ofthe Infi·astructure with the constmction schedule for the Project. 

7. Other Provisions. Lakeland will provide copies of all applicable tariffs filed 

with PUC to Maple Hill upon request. All other obligations of the parties shall be as 

described in the tariffs, as they may be amended. 
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Utility Constmct!on and Service Contract 

This agreement may be executed in counterparts. 

STATE OF NEW HAMPSHIRE 
BELKNAP COUNTY 

Lakeland Management Company, Inc. 

The foregoing instmment was acknowledged before me this L day of 
J./2C ·t , 2008, by Mark A. Mooney, as President of Lakeland Management 
Company, Inc. 

4 

J11stioe oftl!e'i'eacei
Notary Public 
My Commission expires: ¢/t? ,Y 

CAMILLE M. BAILEY 
*NOTARY PUBUC- NEW ~IAMPSHIRE * 
~mmlsslon~~~2000 
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Utility Construction and Service Contract 

Signature Page 

Maple Hill Acres Limited Partnership 

By: JMC Partners, LLC, its General Partner 

STA,TEOF -/!ttf/!,11/£__, 
_j(j){) K COUNTY 

The foregoing instrument ~as ~knowledged before me on 
~ J\__ , 2008, by MJI&»_/l ~cJila manager of JMC Partners, 

LLC, general partner of Maple Hill Acres Limited Partnership. 

5 

Jysliee ef.lhe~ee/ 
Notary Public 
My Commission expires: 

:::JI/HIIIIIl'f 1 ~, :1-11t1'i 

o :\JFR\C LIENTS\Maplc Hill Acres\Conlmc ts\Lakolnnd\L.l\kell\tHl Utility Contmct.04.07 .08 .. doc, 

Page 5 of 5 
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SCHEDULE 1.1(0 

CIAC (contributions in aid of construction) 

See attached. 
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Lakelarod MaroaBemerot Co. 
Book Amolilallon 

Account Description 
311 Pump. Equip. ·VFD 

311 Pump. Equip- VFD 

330 Dlstr. Reservoirs & Standpipes 
330 Dlstr. Reservoirs & Standpipes 

Total 

SPSt. Cyr 

3/2.7/2013 

Date 

7/1/2010 

7/1/2010 

7/1/2010 
7/1/2010 

Method Life 
SL 10 

5L 10 
5L 45 
SL 45 

12/31/2010 
I\ ate Co~ts AccumAmort 

10.00% 2,972 165 
10.00% 2,972 165 

2.22% 18,554 201 
2.22% 18 554 200 

43 052 731 

2011 2.011 12/31/2011 2012 2012 12/31/2012 
Amort Exp Retirements AccllmDepr [)epr Exp Retln,monls Accumllepr 

297 1\62 297 759 
297 462 297 759 
412 613 412 1,025 
1\13 613 412 ~ 

.1:1.1l1. b1dQ ~ ' ~ 
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SCHEDULE 1.1 (g) 

CWIP (construction work in process) 

None 
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Account 

151 

151.2 

Description 

SCHEDULE l.l(h) 

Inventory 

Plant Materials and Supplies 

Meters 

Spare pump and motor for sewer lift station 

Total 

Costs 

$ 615.21 

7.316.00 

$ 7,931.21 
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DES permit to operate 

SCHEDULE l.l(k) 
Transferable Licenses and Permits 
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To be attached at closing 

SCHEDULE 1.2(b) 

Accounts Receivable 
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None 

SCHEDULE 1.2(d) 

Excluded Assets 
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SCHEDULE 1.7 

Purchase Price Allocation 

The purchase price shall be allocated according to the final Closing Rate Base 
proportionally among plant, equipment and inventory. 
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SCHEDULE 3.3 

Pledge 

See attached Promissory Note dated June 6, 2008 and Stock Pledge And Escrow 
Agreement dated June 6, 2008. 



DW 13-__ 
White Rock et al. 

DJEV-2 
Page 68 of 97

STOCK PLEDGE AND ESCROW AGREEMENT 

THIS STOCK PLEDGE AND ESCROW AGREEMENT (the "Stock Escrow 
Agreement") is made and entered into this 6th day of June, 2008, by and between WADE R. 
CRAWSHAW, of PO Box 7394, Gilford, New Hampshire 03247 ("Obligor"); MARK A. 
MOONEY, of 428 South Road, Belmont, New Hampshire 03220 ("Obligee") and WESCOTT, 
MILLHAM & DYER,LLP, of28 Bowman Street, PO Box 1700, Laconia, New Hampshire 03247 
("Escrow Agent"); 

WITNESSETH 

WHEREAS, Obligor and Obligee are parties to a certain Purchase Agreement dated October 
~-----' 2007, whereby Obligor shall acquire from Obligee all of the issued and outstanding shares 
of stock in a certain corporation known as Lakeland Management Company, Inc. (the 
"Corporation"); and 

WHEREAS, Obligee has transferred all ofhis shares of stock in the Corporation to Obligor 
and accepted as partial payment therefore a promissory note from Obligor in the original principal 
amount of Five Thousand Dollars ($5,000.00) (the "Note"); and 

WHEREAS, Obligor and Obligee wish to secure repayment of the Note by granting Obligee 
a security interest in the shares of the Corporation acquired by Obligor from Obligee. 

NOW, THElillFORE, in consideration of the foregoing and the mutual covenants contained 
herein, the parties hereto agree as follows: 

I. Concurrently with the execution of this Stock Escrow Agreement, the Obligor has 
delivered to Escrow Agent Stock Certificates, accompanied by stock powers duly executed in blank, 
representing all of the issued and outstanding shares of the capital stock of the Corporation ("Escrow 
Stock"), the receipt of which is hereby acknowledged by the Escrow Agent. 

2. The Escrow Stock shall remain in the record name of the Obligor, but shall be held by the 
Escrow Agent in accordance with the terms hereof. 

3. The Obligor shall be entitled to vote the Escrow Stock provided that the Obligor is not 
in default with respect to the terms of the Note, but the Obligor shall not be entitled to vote the 
shares in any manner which would dilute the value or to merge or consolidate or terminate the 
Corporation or create new shares or new shareholders of the Corporation without the prior written 
consent of the Obligee or his legal representative, which consent shall not unreasonably be withheld. 

4. Upon payment in full of the Note, Obligor and the Obligee do each hereby agree to 

1 
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immediately notify the Escrow Agent, in writing, of such fact. The Escrow Agent shall thereupon 
deliver to the Obligor the Escrow Stock, whereupon this Stock Escrow Agreement shall terminate. 
Failure by Obligee to notify the Escrow Agent of either (a) payment of the Note; or (b) non-payment 
of the Note, upon its due date, shall be deemed for purposes thereof to constitute notice to the 
Escrow Agent from Obligee of the payment in full by the Obligor of the Note. 

5, In the event that: 

(a) the Note is not paid in full on its due date; or 

(b) the Obligor otherwise commits a default under the Note; and 

(c) the Obligee notifies the Obligor of such default; and 

(d) the Obligee serves upon the Escrow Agent both such notice and proof of the 
service of such notice upon the Obligor; and 

(e) the Obligor does not serve upon the Escrow Agent, within twenty (20) days 
after the service upon the Obligor of the Obligee's notice of default (sub
paragraph 5( c)), a written objection to the Obligee's notice of default; 

then the Escrow Agent shall deliver the Escrow Stock to the Obligee, and notify the Obligor of such 
delivery. Unless the Escrow Agent delivers the Escrow Stock to the Obligee in accordance with the 
first sentence of this paragraph 5, the Escrow Agent shall deliver the Escrow Stock only as follows: 

(w) to Obligor as directed by a writing signed by Obligee; or 

(x) to Obligee as directed by a writing signed by Obligor; or 

(y) as directed by a writing signed by Obligor and Obligee; or 

(z) in accordance with an order addressed to the Escrow Agent issued by a court 
of competent jurisdiction, 

To constitute a notice of default within the meaning of the first sentence of this 
paragraph 5, such notice must be in writing, must describe the default with particularity, specifying 
the provision of the Note which Obligor is alleged to have failed to perform, must recite the twenty 
(20) days to object and must be delivered to Obligor in hand or by a courier which obtains a receipt 
from the addressee. Proof of service, as used in this paragraph 5, means only such receipt or the 
affidavit of the individual who effects in hand service, reciting the in hand character of the service, 
the full name and address of such affiant and the date, time and place of such in hand service. This 
Stock Escrow Agreement shall terminate upon delivery of the Escrow Stock in accordance with this 
paragraph 5. 

2 
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6. It is understood and agreed that the Escrow Agent shall have no duties or responsibility 
whatsoever hereunder, except as specifically provided herein; that the Escrow Agent shall be fully 
protected and incur no liability in acting upon any notice, request, consent, certificate, document, 
letter, telegram, order, resolution or other paper believed by the Escrow Agent to be genuine and to 
be signed or sent by the proper person; that the Escrow Agent shall be responsible only for gross 
negligence or willful default; that the Escrow Agent shall be under no obligation to commence, 
continue or defend any suit or proceeding in connection with this matter unless requested to do so 
by any one or more of the parties in interest and indemnified to the Escrow Agent's satisfaction; that 
the Escrow Agent may, from time to time, engage legal counsel for advice concerning the subject 
matter of this Stock Escrow Agreement, and everything done or suffered to be done in good faith by 
the Escrow Agent in accordance with the opinion of counsel shall be conclusive in favor of the 
Escrow Agent against all those now or hereafter interested in the subject matter of this Stock Escrow 
Agreement; that the Escrow Agent shall be entitled to no compensation for services rendered by him 
in connection with this matter, but shall be entitled to be reimbursed for all expe(nses, including 
counsel fees which may be incurred by him in connection therewith, which cor\J.pensation and 
expenses shall be borne by the Obligee. · 

7. This Stock Escrow Agreement constitutes the entire understanding between the parties, 
and no waiver or modification of the terms hereof shall be valid unless in writing sigoed bytbe party 
to be charged, and only to the extent therein set forth. 

8. 11ris Stock Escrow Agreement shall be governed by and construed in accordance with the 
laws of the State ofNew Hampshire. 

9. This Stock Escrow Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors, heirs, administrators and executors; provided, however, that 
this Stock Escrow Agreement may not be assigoed by the Obligee. 

10. This Stock Escrow Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original. 

(this space left intentionally blank] 
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IN WITNESS WHEREOF, each of the parties hereto has executed this Stock Escrow 
Agreement on the day and year first above written. 

;:£~~::::_' ---
Wade Crawshaw 

OBLIGEE: 

41~~~ 
Mark A. Mooney 

ESCROW AGENT: 
WESCOTT, MILLHAM & DYER, LLP 

Witness 

4 
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PROMISSORY NOTE 

$200,000.00 Laconia, New Hampshire 
June 6, 2008 

FOR VALUE RECEIVED, Wade R. Crawshaw, of PO Box 9394, Gilford, NH 
03247, promises to pay to the order of Mark A. Mooney, at 428 South Road, 
Belmont, NH 03220, or at such other place as the holder hereof may designate, the 
principal sum of Two Hundred Thousand Dollars ($200,000.00), plus interest on the 
declining balance at the rate of five percent (5 %) per year until paid in full. Principal 
and interest shall be paid in One Hundred Eighty (180) equal monthly installments of 
One Thousand Five Hundred Eighty-one and Sixty Hundredths Dollars ,($1 ,581.60), 
commencing on July 6, 2008, and continuing on tile same day of each month 
thereafter until paid in full. Any principal or accrued interest remaining unpaid on 
July 6, 2023, shall then be paid in full. All monies received by the holdert hereof from, 
or on behalf of, the makers shall be applied first to the costs and expenses of 
collection, if any, then to late charges accrued but unpaid, if any, then to interest, and 
then to principal. 

Failure of the holder hereof to_.enforce any provision hereof shall not constitute 
a waiver of that provision or of any default, and the express waiver of any default shall 
not constitute the waiver of any provision hereof, or of any subsequent default. Maker 
waives presentment, demand, protest, and notice of protest and dishonor. Maker may 
prepay all or any portion of this note at any time without penalty, but any such 
prepayment shall not change the amortization schedule. 

In the event the maker shall fail to pay any installment due under tl1is note when 
due, and such failure shall continue for Fifteen (15) days after receipt of written notice 
of such non-payment, at the option of the holder hereof, the entire principal amount 
of this note, plus accrued interest shall be immediately due and payable. In the event 
the maker shall fail to pay any installment due under this note within fifteen ( 15) days 
after said installment is due, in addition to all other remedies available to the holder 
hereof, the maker shall pay to the holder a late charge equal to five percent (5%) of 
the installment not timely paid. Late charges not paid by the first of the month 
following the month in which the late charge accrued shall be added to the principal 
amount of this note. In the event of default hereunder, the maker shall, in addition to 
principal and accrued interest, pay the holder hereof all expenses of collection, 
including, but not limited to, court costs and reasonable attorneys fees. All remedies 
of the holder hereof shall be cumulative. 
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In Witness Whereof, Wade R. Crawshaw has caused his name to be hereunto 
affixed as of the date first above written. 

STATE OF NEW HAMPSHIRE 
COUNTY OF BELKNAP 

Wade R. Crawshaw 

ACKNOWLEDGMENT 

On June 6, 2008, Wade R. Crawshaw personally appeared before the 
undersigned officer, known to me (or satisfactorily proven) to be the person who 
subscribed to the within instrument, and acknowledged that he executed the same for 
the purposes therein contained. 

d\clients\46B7procrawshaw1 

2 
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Public Utilities Commission 

SCHEDULE 3.5 

Consents and Approvals 

See Stock Pledge And Escrow Agreement set forth in Schedule 3.3. 
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SCHEDULE 3.6(b) 

Seller's Personal Property 

See personal property set forth as part of Schedule l.l(b). 
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SCHEDULE 3.8 

Financial Statement 

See attached Schedule F-1 and F-2 from 2012 PUC Annual Report. 
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Annual Report of Lakeland Management Co., Inc. 

Line Acct 
# # 
I 
2 101->105 
3 108+110 
4 
5 114-115 
6 
7 
8 
9 121 
10 122 
II 
12 124 
13 127 
14 
15 
16 
17 131 
18 132 
19 133 

20 141-143 
21 151 
22 162+163 
?0 _, 174 
24 
25 
26 
27 186 
28 190 
29 
30 

F-1 BALANCE SHEET 
Assets and Other Debits 

Account Title 
(a) 

UTILITY PLANT 
Utility Plant 

Less: Accumulated Depreciation & Amortization 
Net Plant 

Utility Plant Acquisition Adjustment- Net 
Total Net Utility Plant 

OTHER PROPERTY AND INVESTMENTS 
Nonutility Property 

Less: Accumulated Depreciation & Amortization 
Net Nonutility Property 

Utility Investments 
Depreciation Funds 

Total Other Property and Investments 

CURRENT AND ACCRUED ASSETS 
Cash 
Special Deposits 
Other Special Deposits 
Accounts & Notes Receivable Net 
Plant Materials and Supplies 
Prepayments 
Miscellaneous Current and Accrued Assets 

Total Current and Accrued Assets 

DEFERRED DEBITS 
Miscellaneous Deferred Debits 
Accumulated Deferred Income Taxes 

Total Deferred Debits 
TOTAL ASSETS AND OTHER DEBITS 

Year ended December 31,2012 

Class C Utility 

Current Previous Increase 
Ref Year End Year End or 

Scb Balance Balance Decrease 
(b) (c) (d) (e) 

· ... ' ,,c; , .· 

F-6 $633,072 $631,193 $1,879 
F-6 250,839 240,377 10,462 

$382,233 $390,816 ($8,583) 
F-7 

$382,233 $390,816 ($8,583) 
... .· 

·. · . 

. . ·' . : 
-

-

-
-

· .. ·. . . · ... 
' ' ... 

. ' .. ..' . 

- $56,969 $28,375 $28,594 
-
-

- 55,435 36,266 19,169 

- 7,931 7,931 -

- 2,318 3,897 (! ,579) 
-

$122,653 $76,469 $46,184 
. 

.. 
- $28,917 $40,137 ($11,220) 
-

$28,917 $40,137 ($11,220) 
$533,803 $507,422 $26,381 
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Annual Report of Lakeland Management Co., Inc. 

Line Acct 
# # 
l 
2 201 
3 204 
4 211 
5 215 
6 217 
7 218 
8 
9 
10 223 
11 224 
12 
13 
14 231 
15 232 
16 235 
17 236 
18 237 
19 241 
20 
21 
22 252 
23 253 
24 255 
25 265 
26 271-272 
27 281->283 
28 
29 

F-1 BALANCE SHEET 
Equity Capital aud Liabilities 

Ref 
Account Title Sch 

(a) (b) 
EQUITY CAPITAL 

Common Stock Issued F-31 
Preferred Stock Issued F-31 
Other Paid In Capital -
Unappropriated Retained Earnings -

Retained Earnings F-3 
Proprietary Capital (Proprietorships & Partnerships only) F-4 

Total Equity Capital 
LONG TERM DEBT 

Advances from Associated Companies F-35 
Other Long-Term Debt F-35 

Total Long Term Debt 
CURRENT AND ACCRUED LIABILITIES 

Accounts Payable -

Notes Payable F-36 
Customer Deposits -
Accrued Taxes F-38 
Accrued Interest -

Miscellaneous Current & Accrued Liabilities -
Total Current and Accrued Liabilities 

OTHER LIABILITIES 
Advances for Construction -
Other Deferred Credits -

Accumulated Deferred Investment Tax Credit -

Miscellaneous Operating Reserves -
CIAC- Net F-46 
Accumulated Deferred Income Taxes -

Total Other Liabilities 
TOTAL EQUITY CAPITAL AND LIABILITIES 

Year ended December 31,2012 

Class C Utility 

Current Previous Increase 
Year End Year End or 
Balance Balance (Decrease) 

(c) (d) (e) 

···.,,;.,·· .... " . ' 
. .··. < ;· 

212,987 212,987 -

$132,564 $78,173 54,391 

$345,551 $291,160 $54,391 

' ,, " 

$103,476 104,421 ($945) 
:$ 103,476 $104,421 ($945) 

' ' ,' :, 

178 178 
4,124 4,124 

12,559 58,377 (45,8!8) 
$16,861 $58,377 ($41,516) 

I :·· 

39,483 40,902 (1,419) 
28,432 12,562 15,870 

$67,915 $53,464 $14,451 
$533,803 $507,422 $26,381 
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Annual Report of Lakeland Management Co., Inc. Year ended December 31,2012 

Class C Utility 

F-2 STATEMENT OF INCOME 

Increase 
Ref Current Previous or 

Line Acct Account Title Sch Year Year (Decrease) 
# # (a) (b) (c) (d) (e) 
I UTILITY OPERATING INCOME ·.: . ·- ·. 
2 400 Operating Revenue F-47 $238,574 $146,596 $91,978 
3 - Operating Expenses: ·'. : :' . .. -• ·. 

4 401 Operation and Maintenance F-48 $147,432 $119,767 $27,665 
5 403 Depreciation F-12 18,363 18,265 98 
6 405 Amortization of CIAC F-46.4 (1,419) (1,419) -

7 406 Amortization of Utility Plant Acquisition Adj F-49 
8 407 Amortization - Other F-49 
9 408 Taxes Other Than Income F-50 8,595 7,642 953 ! 

10 - Income Taxes (409. 1+410.1+411.1 +412.1) - 14,390 2,185 12,2o5 I 

11 Total Operating Expenses $187,361 $146,440 $40,921 
12 Net Operating Income (Loss) $51,213 $156 $51,057 
13 '· . 

14 OTHER INCOME AND DEDUCTIONS ..... ,;, 
' 

15 419 Interest & Dividend Income - $117 
16 420 Allowance for Funds Used During Construction -

17 421 Non-Utility Income -
18 422 Gain (Loss) From Disposition Nonutility Property -
19 426 Miscellaneous Non-Utility Expenses F-57 
20 427 Interest Expense - (5,873) (243) (5,630) 
21 - Taxes Other Than Income (409.2+410.2+41 1.2+412.2) -
22 Total Other Income and Deductions ($5,756) $243 S5,630 
23 NET INCOME (LOSS) $45,457 $399 $56,687 
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To be attached at closing. 

SCHEDULE 3.10 

Accounts Receivable 
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To be attached at closing. 

SCHEDULE 3.11 

Accounts Payable 
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SCHEDULE 3.12 

Contracts 

In addition to contracts set forth on Schedule 1.1 (d): 

I. Promissory Note, and Mortgage and Security Agreement, to State of New 
Hampshire in the original mnount of$95,000 which mortgage dated October 16, 
2009, was recorded in Book 2602, Page 601 in the Bellmap County Registry of 
Deeds on October 19, 2009. 

2. Annual Contract with C & C Water Services, Inc. to provide support services, 
which contract will be terminated at closing. 

3. See Stock Pledge And Escrow Agreement referenced in Schedule 3.3. 
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None 

SCHEDULE 3.13 

Litigation 
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None 

SCHEDULE 3.16(a) 

Employee Benefits Programs 
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None 

SCHEDULE 3.16(b) 

Employees 
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SCHEDULE 3.16(c) 

Independent Representatives/Consultants 

None other than Seller's Attorneys, Accountant, and the C & C Water Services, Inc. 
contract referenced in Schedule 3 .12. 
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1. DES Permit to operate 

SCHEDULE 3.17 

Approvals 

2. Public Utilities Commission 
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SCHEDULE 3.20 

Transactions with Interested Persons 

1. Terry Crawshaw provides some administrative services rumually for which she 
usually receives $3,000 to $4,000. This will end upon closing. 

2. See reference to contract with C & C Water Services, Inc. in Schedule 3.12. 
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Exhibit A 

See attached Year End Rate Base Sheet 
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Lakeland 

Year End Rate Base 

Utility Plant 

Accumulated Depreciation 

Net Utility Plant 

Material and Supplies 

Prepayment 

Cash Working Capital 

CIAC- Net 

Accumulated Deferred Income Taxes 

Total Year End Rate Base 

SPSt. Cyr 

7/15/2013 

147,432 20.55% 

_2012 

$ 633,072 

(250,839) 

$ 382,.233 

7,'931 

2,[318 

30,297 

(39,483) 

(28,432) 

$ 354,864 
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Exhibit B 

Water Supply and Sewage Disposal Disclosure 

While the pump house supplies water for others, there is no sink, toilet or other water 
usage in the building. 

There is no sewage and there is no sewage disposal. 
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Exhibit C 

Radon Gas and Lead Paint Disclosure 

Radon Gas: Radon gas, the product of decay of radioactive materials in rock may be 
found in some areas of New Hampshire. This gas may pass into a 
structure through the ground or through water from a deep well. Testing 
can establish its presence and equipment is available to remove it from the 
air or water. 

Lead Paint: No lead paint disclosure required. 
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Exhibit D 

Form of Non-Competition Agreement 

See attached. 
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nns 

CONI<'JDENTIALITY, NON-COMJ>ETITION, 
AND NON-SOLICITATION AGREEMENT 

CONFIDENTIALITY, NON-COMPETITION, AND NON SOLICITATION 
AGREEMENT ("Agreement") is being executed and delivered as of , 2013, by Theresa 
Crawshaw, an individual ("Shareholder"), in favor of, and for the benefit of Abenaki Water Co., Inc., a 
New Hampshire corporation (the "Buyer"). Certain capitalized terms used in this Agreement are defined 
in Section 14. 

WHEREAS, Lakeland Management Company, a New Hampshire corporation (the "Company"), 
is engaged in the business of owning, constructing, operating, and managing facilities and plants 
for the distribution and sale of water and a public sewer system (the "Services"). 

WHEREAS, Pursuant to a certain Asset Purchase Agreement dated as of August_, 2013, among 
the Buyer, the Shareholder, and the Company (the "Asset Purchase Agreement"), Buyer is acquiring all of 
the assets of the Company (the "Assets"). 

WHEREAS, In connection with the acquisition by the Buyer of all of the assets of the Company 
pursuant to the Asset Purchase Agreement (and as a condition to the consummation of such acquisition)_ 
and to enable the Buyer to secure more fully the benefits of such acquisition, the Buyer has required that 
Shareholder enter into this Agreement; and Shareholder is entering into this Agreement in order to induce 
the Buyer to consummate the acquisition contemplated by the Asset Purchase Agreement. 

In order to induce the Buyer to consummate the transactions contemplated by the Asset Purchase 
Agreement, and for other good and valuable consideration, Shareholder agrees as follows: 

1. Restriction on Coml)etition. During the Restricted Period, Shareholder shall not, and 
shall not permit any of his/her Affiliates to directly or indirectly, own, engage in,' manage, operate, 
finance, consult with, control or participate in the ownership, management, operation o:r control of, or act 
or serve as an officer, director, trustee, employee, agent, representative, pattner, joint venturer, manager, 
operator, consultant, lender or creditor of or with any Person which is engaged in, any business or activity 
(each, a "Competing Business") that offers the same or substantially similar Services or otherwise 
competes with the Buyer within thi1ty (30) miles of Gilford, New Hampshire (the 'Territory"); provided, 
however, that this Section I shall not apply to Shareholder's ownership, directly or indirectly, solely for 
investment purposes, of not more than five percent (5%) of the equity securities (or securities convertible 
or exchangeable into or exercisable for such equity securities) of any entity that is traded on an 
established securities exchange or quotation system. Shareholder acknowledges, confirms and agrees that 
the covenant set forth in this Section I is reasonable as to scope, duration, and geographical area. 

2. No Hiring or Solicitation of Eml)loyees; Non-Solicitation. Shareholder agrees that. 
during the Restricted Period, Shareholder shall not, and shall not permit any of his/her Arl\liates to: 
(a) hire any employee of Buyer or Buyer's Affiliates, or (b) directly or indirectly, personally or through 
others, encourage, induce, attempt to induce, solicit or attempt to solicit (on Shareholder's own behalf or 
on behalf of any other Person) any employee of Buyer or Buyer's Affiliates to leave his or her 
employment with the Buyer or the Buyer's Affiliates. 

3. No Disclosure. Shareholder acknowledges, confirms, and agrees that her possesses 
knowledge of and is familiar with trade secret and other proprietary or confidential information 
conceming or relating to the Company (including, without limitation, business plans, budgets, financial 
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data and projections, product specifications, product development plans, current and proposed research 
and development, technology, inventions, software, know-how, designs, formulae, processes, discoveries, 
concepts, ideas, current and planned methods of operation, current and anticipated customer requirements, 
customer lists, price lists, royalty schedules, market studies and the like), which information is not 
generally known to the public (collectively, "Confidential Information"). Shareholder shall not, and shall 
cause her Affiliates not to, directly or indirectly, disclose, exploit, or otherwise use any po1tion of the 
Confidential Information for any purpose whatsoever. Notwithstanding the preceding sentence, 
Shareholder or any of her Affiliates may disclose that portion (and only that portion) of the Confidential 
Information (i) as may be approved in writing in advance by Buyer, (ii) as may be required by applicable 
external legal demand, legal process, governmental authority or a court of competent jurisdiction, or (iii) 
as may hereafter become generally known to the public through no breach of this covenant by 
Shareholder or any of her Affiliates. In the event of any disclosure permitted by clause (ii) of the 
preceding sentence, Shareholder and her Affiliates shall give prior written notice to Buyer of the content 
of the requested disclosure and the reasons requiring such disclosure so that Buyer may seek an 
appropriate protective order or other remedy or Buyer may waive compliance with this Section 3. In the 
event that Buyer is unable to obtain a protective order or other appropriate remedy or Buyer does not 
waive compliance with this Section 3, Shareholder or her Affiliates, as applicable, may disclose only that 
portion of the Confidential Information that Shareholder or such Affiliate is legally required to disclose 
(as determined by, if requested by Buyer, a written opinion of counsel reasonably acceptable to Buyer); 
provided, however, that upon the request of Buyer and at its expense, Shareholder and her Affiliates shall 
use their commercially reasonable efforts to obtain a protective order or other reliable assurance that 
confidential treatment will be accorded to that portion ofthe Confidential Information so disclosed. 

4. No Dis11aragement. During the Restricted Period, Shareholder shall not, and shall cause 
[his/her] Affiliates not to, directly or indirectly, disparage or otherwise injure or damage the reputation of 
the Buyer or any of its directors, officers, or employees. 

5. .S.Qecifie Performance. Shareholder agrees that, in the event of any breach or threatened 
breach by Shareholder of any covenant or obligation contained in this Agreement. the Buyer shall be 
entitled (in addition to any other remedy that may be available to it, including monetary damages) to seck 
and obtain (a) a decree or order of specific performance to enforce the observance and performance of 
such covenant or obligation, and (b) an injunction restraining such breach or threatened breach. 

6. Non-Exclusivity. The rights and remedies of the Buyer under this Agreement are not 
exclusive of or limited by any other rights or remedies which they may have, whether at law, in equity, by 
contract or otherwise, all of which shall be cumulative (and not alternative). Without limiting the 
generality of the foregoing, the rights and remedies of the Buyer under this Agreement, and the 
obligations and liabilities of Shareholder under this Agreement, are in addition to theiJ· respective rights, 
remedies, obligations and liabilities under the law of unfair competition, under' laws relating to 
misappropriation of trade secrets, under other laws and common law requireme1ots and under all 
applicable rules and regulations. Nothing in this Agreement shall limit any of Shareholder's obligations, 
or the rights or remedies of the Buyer under the Asset Purchase Agreement; and nothing in the Asset 
Purchase Agreement shall limit any of Shareholder's obligations, or any of the rights or remedies of the 
Buyer under this Agreement. 

7. Severability. If any provision of this Agreement or any part of any such provision is held 
under any circumstances to be invalid or unenforceable in any jurisdiction, then (a) such provision or part 
thereof shall, with respect to such circumstances and in such jurisdiction, be deemed amended to conform 
to applicable laws so as to be valid and enforceable to the fullest possible extent, (b) the invalidity or 
unenforceability of such provision or part thereof under such circumstances and in such jurisdiction shall 
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not affect the validity or enforceability of such provision or pa1t thereof under any other circumstances or 
in any other jurisdiction, and (c) the invalidity or unenforceability of such provision or pa1t thereof shall 
not affect the validity or enforceability of the remainder of such provision or the validity or enforceability 
of any other provision of this Agreement. Each provision ofthis Agreement is separable from every other 
provision of this Agreement, and each part of each provision of this Agreement is sqiarable from every 
other part of such provision. 

8. Governing Law; Venue. This Agreement shall be governed by the laws of the State of 
New Hampshire, both as to interpretation and performance, regardless of the choice of law rules of that or 
any other state. Employee agrees to be subject to personal jurisdiction in the State of New Hampshire, 
and that the sole and exclusive jurisdiction and venue for any action arising out of or related to this 
Agreement shall be in the state or federal courts for the State of New Hampshire, except as may be 
necessary to enforce an order of such cowts. Employee agrees and hereby consents and assents to 
jurisdiction and venue in Business and Commercial Dispute Docket for the Superior Court for the State of 
New Hampshire. 

9. Attorneys' Fees. If any legal action or other legal proceeding relating to this Agreement 
or the enforcement of any provision of any of this Agreement is brought against any party to this 
Agreement, the prevailing pa1ty shall be entitled to recover reasonable attorneys' l'ccs, costs and 
disbursements (in addition to any other relief to which the prevailing party may be entitled). 

10. Waiver. No failure on the pa1t of the Buyer to exercise any power, right, privilege or 
remedy under this Agreement, and no delay on the part of the Buyer in exercising any power, right, 
privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or 
remedy; and no single or partial exercise of any such power, right, privilege or remedy 'shall preclude any 
other or further exercise thereof or of any other power, right, privilege or remedy. 

11. Successors and Assigm;. The Buyer may freely assign any or all of i~s rights under this 
Agreement, at any time, in whole or in part, to any Person without obtaining the consent or approval of 
Shareholder or of any other Person. This Agreement shall be binding upon Shareholder and his/her 
successors and assigns, and shall inure to the benefit of the Buyer. 

12. Caj:Jtions. The captions contained in this Agreement are for convenience of reference 
only, shall not be deemed to be a pa1t of this Agreement and shall not be referred to in connection with 
the construction or interpretation of this Agreement. 

13. Amendment. This Agreement may not be amended, modified, altered or supplemented 
other than by means of a written instrument duly executed and delivered on behalf of Shareholder and the 
Buyer (or any successor to the Buyer). 

14. Defined Terms. For purposes of this Agreement: 

(a) "Affiliate" means, with respect to any specified Person, any other Person that, 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common 
control with such specified Person. 

3 
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(b) "Person" means any: (i) individual; (ii) corporation, general partnership, limited 
partnership, limited liability partnership, trust, company (including any limited liability company or joint 
stock company) or other organization or entity; or (iii) governmental body or authority. 

(c) "Restricted Period" shall mean the period commencing on the date of this 
Agreement and ending five (5) years thereafter. 

IN WITNESS WHEREOF, Shareholder has duly executed and delivered this Agreement as of the 
date first above written. 

By: 
Theresa Crawshaw, an individual 

Signature page- Confidentiality, Non-Competition, and Non-Solicitation Agreement 

94550 6703tl05_\.doc 
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Project No. 

1 

2 

3 

4 

5 

ABENAKI WATER COMPANY 

NEAR TERM PROJECTED CAPITAL PROGRAM* FOR WR** AND LM** SYSTEMS 

ESTIMATED COMPANY INVESTMENTS FROM 8/31/13 FORWARD IN PRESENT DAY DOLLARS 

June 18. 2013 
2013 2014 

PROJECT DESCRIPTION AND 

ESTIMATED START AND 

FINISH DATES WR LM WR LM Comments 

Annual Program -furnish and install approximately 10 
Purchase meters $2,000 $3,000 $2,000 $3,000 percent of each system's meters yearly 

Install stand-by power to 1m prove system relia0111ty ana 

minimize service interruptions as well as intermittent 

Install stand-by generator $20,000 emergency operating costs 
Replace certam aged and antiquated serv1ces and mams at 

Install new and replace existing White Rock and install gate valves at selected locations at 

services/mains/gate valves $10,000 $15,000 Lakeland for improved isolation and break control 
Prov1ae customer access to accountstnlstory, as well as ease 

Software/hardware upgrades of online payment options, facilitate monthly financials and 

integrated with new website $2,400 $3,600 billing for improved accuracy and fiscal control 

Conduct a ground water exploration, White Rock has limited supply and is vulnerable to supply 

investigation, and report $5,000 deficiency and marginal service relating to system breaks 

Total Each System $9,400 $6,600 $32,000 $18,000 
Total Utility Plant 

Improvements• $16,000 $50,000 

*Subject to local and State reconstruction and paving projects, Governmental mandates, operational, maintenance, and regulatory 

changes. Does not include capitalized labor and overheads. 

** WR (White Rock Water Company); LM (Lakeland Management Company) 




